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April 11, 1995

VIA TELECOPY A7

Ms. Alice Villavicencio
Premerger Notification Office
Bureau of Competition

Room 303

Federal Trade Commission

6th Street and Pennsylvania Ave.
Washington, D.C. 20580

Dear Ms. Villavicencio:

Pursuant to your request during our phone conversation
last week, I am writing for advice on whether your office
considers a proposed transaction to be reportable under Section
78 of the Clayton Act. We do not represent either party in the
proposed transaction.

At issue is whether the proposed transaction is exempt
from reporting under Section 7A(c¢)(4) of the C(Clayton Act or
Section 801.1(a)(2) of the implementing rules. You may assume
for purposes of your analysis that the proposed transaction
would be reportable if it does not qualify for one of these

exemptions.

The proposed transaction 1involves two The
first a owned and operated b nonprofit
corpora LG is controlled by A. The
second ")TTS anma operated by

which was founded under an acé/
Congress. to the constitution of State B,

is managed by a publ1cly elected board of gnvernors
coponsible for general supervision of the

of the U.S.
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affairs and expenditures of it funds. The constitution of
State B describes ﬂoard of governors as a “body

corporate.”

qdoes not have a board of
directors. An executive director is responsible for the overall

operation of The executive director
reports to an o B who, in turn, reports to
the president of The president reports to the

board of governors of

A/D

The proposed transaction may also involve two
maintenance organizalkions. The firsl s owned and operated

o

by a nonprofit corporation whij ' olled by SINENENND
-A. The second W) is a nonprofit
corporation which 1ia i on a nonstock membership basis.
The sole member of %" the board of «dqovernors of
The business and affairs of
managed by a board of direclors, a maj
appointed by the board of governors of
to state law, one third of the directurs of
adult enrollees elected by the subscribers. -

The financial staktements of m and
are included in the combine I nanG et s
Spmcmy B. The proposed transaction would require the

Wwnom are
Pursuant

approval of the board of governors of

We appreciate your assistance in this matter and look F“;Q//g
forward to your advice regarding whether the proposed 75;4525;

transaction would be reportable under Section 7A of the Clayton %
Act. If you have any further questions, please call me ath

Sincerely,
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